FARRIS MATHEWS BRANAN
BOBANGO & HELLEN, PLC

ATTORNEYS AT LAW ey

HISTORIC CASTNER-KNOTT BUILDING
618 CHURCH STREET, SUITE 300
NASHVILLE, TENNESSEE 37219

Telephone: (615) 726-1200

Charles B. Welch, Jr. Facsimile: ( 615) 726-1776 Writers Direct Dial:
cwelch@farrismathews.com 615-687-4230

Decemt;er 12,2002

Chairman Sara Kyle

Tennessee Regulatory Authority
460 James Robertson Parkway
Nashville, TN 37243

Re:  Petition of Time Warner Telecom of the Mid-South, L.P. for Approval of Transfer of
Certificate of Public Convenience and Necessity \
TRA Docket No. (Dd~ O

Dear Chairman Kyle:

Please find enclosed for filing the original and thirteen (13) copies of the Petition of Time
Warner Telecom of the Mid-South, L.P. for Approval of Transfer of Certificate of Public
Convenience and Necessity. Also enclosed is a check in the amount of $25 for filing fee.

If you have any questions, please contact me. Iremain,
Very truly yours,

FARRIS MATHEWS BRANAN
BOBANGO & HELLEN, PLC

(Gatss. wetd ) ‘

Charles B. Welch, Jr.
CBW:lw
Enclosures

MEMPHIS DOWNTOWN: One Commerce Square, Suite 2000, Memphis, Tennessee 38103, (901) 259-7100 telephone, (901) 259-7150 facsimile

MEMPHIS EAST: 1100 Ridgeway Loop Road, Suite 400, Memphis, Tennessee 38120, (901)259-7120 telephone, (901)259-7180 facsimile




BEFORE THE
TENNESSEE REGULATORY AUTHORITY
NASHVILLE, TENNESSEE

PETITION OF TIME WARNER TELECOM )
OF THE MID-SOUTH, L..P. FOR APPROVAL )
OF TRANSFER OF CERTIFICATE OF ) Docket No.
PUBLIC CONVENIENCE AND NECESSITY )

PETITION FOR APPROVAL OF TRANSFER OF
CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY

1. Time Warner Telecom of the Mid-South, L.P. (“TWTC”), a Delaware Limited
Partnership, by its undersigned counsel and pursuant to T.C.A. §65-4-113, hereby notifies the
Tennessee Regulatory Authority (“TRA” or “Agency”) of its intent to convert its limited partnership
to a limited liability company, and requests the TRA to approve the transfer of its Certificate of
Public Convenience and Necessity (“CCN”) to Time Warner Telecommunications of the Mid-South,
LLC (“TWTC-LLC”), anew legal entity. F ollowing the proposed statutory conversion, TWTC-LLC
will automatically succeed to all the operations, assets and liabilities of TWTC as a matter of
Delaware law. The conversion will not disrupt service or adversely affect the customers of TWTC
and is proposed solely for the purpose of receiving more favorable tax treatment. There will be no
change in the technical, financial or managerial resources currently in place and available to serve
customers in Tennessee. Further, there will be no change in the names, addresses or telephone
numbers of the contact personnel regarding TWTC’s provisioning of telecommunications services
in Tennessee.

L. Petitioner
2. TWTC is a limited partnership organized and existing under the laws of the State of

Delaware, is qualified to do business in Tennessee, and is specifically authorized by the TRA to




provide telecommunications services in this state. TWTC’s principal place of business for its
Tennessee operations is 6555 Quince Road, Suite 400, Memphis, Tennessee 381 19.

3. At the time TWTC was granted a CCN, this Agency concluded as a matter of pub!jc
record that TWTC possessed the requisite financial, technical and operational experience, and assets
to provide telecommunications services in Tennessee. TWTC requests that the order granting its
CCN and the information submitted in support thereof be incorporated herein by reference.

II. The Conversion

4. TWTC proposes to convert its limited partnership to a limited liability company,
TWTC-LLC. As a result of filing conversion documents with the Delaware Secretary of State,
TWTC will cease to exist as a limited partnership, but will seamlessly continue its operations as a
limited liability company.' Pursuant to applicable law, the conversion is complete upon the filing
of the appropriate documents, therefore, TWTC cannot make such a filing until it obtains approval
from the TRA.

5. Upon completion of the conversion, TWTC-LLC will file the appropriate documents
to qualify to do business in the State of Tennessee with the Secretary of State. F ollowing approval
by the TRA and the completion of the conversion, TWTC-LLC will adopt and incorporate all of its
existing tariffs in their entirety, as the tariffs of TWTC-LLC.

6. The conversion will result in cost savings, including tax savings, to TWTC-LLC,
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resulting from less income tax liability. The conversion will serve the public interest by permitting
TWTC-LLC to continue its efforts to be competitive in the telecommunications market. The
conversion will also allow TWTC-LLC to provide its services in Tennessee more efficiently;
resulting in a benefit to all consumers of its services.

II. Public Interest Considerations

7. The proposed conversion will result in a very slight change in the organizational
structure of Time Warner Telecom, Inc. affiliated utilities, but will not change the ownership interest
of the parent company. (The organizational chart for Time Warner Telecom, Inc. prior to the
conversion is attached hereto as Exhibit 1, and the organizational chart following the proposed
conversion is attached as Exhibit 2. ) TWTC-LLC will continue to be managed and operated in the
same manner as before the conversion and will continue operating pursuant to its existing tariffs and
contracts.

8. The conversion will not have a negative financial impact on TWTC’s business
operations, but is intended to create operating efficiencies and flexibility, as well as certain tax
advantages.

0. Pursuant to TRA orders, and in accordance with its rules, TWTC has provided
telecommunications services in Tennessee. TWTC-LLC will continue, if approved, to provide its
services in the same manner and participate in all pfoceedings before the TRA in which it is currently
a party.

10.  TWTC has been an active participant in the Tennessee telecommunications
marketplace and in regulatory proceedings before the TRA. The efficiencies TWTC gains as aresult
of the conversion will allow it to remain competitive in the rapidly changing competitive
environment and will allow TWTC-LLC to continue pursuing its commitment to provide quality

3.




telecommunications services to Tennessee consumers.
IV. RELIEF REQUESTED
11. TWTC respectfully requests that the TRA act on this petition on or before December
31, 2002; time being of the essence.
12, TWTC respectfully requests that the TRA order that upon the completion of TWTC’s
conversion to a limited liability company:
(a) TWTC’s CCN be transferred to TWTC-LLC;
(b) The requirements and authorizations of all TRA orders to which TWTC is
currently subject will henceforth be binding on and apply to TWTC-LLC;
() TWTC-LLC may operate pursuant to TWTC tariffs and contracts submitted
to the TRA unless and until superseded by other tariffs or contracts; aﬁd
(d TWTC-LLC may appear in all TRA proceedings in place of and with all
rights, privileges, and obligations currently applicable to TWTC.
Respectfully submitted,

FARRIS MATHEWS BRANAN
BOBANGO & HELLEN, PLC

l %MM% *

Charles B. Welch, Jr.

618 Church St., Suite 300
Nashville, TN 37219
Phone: (615) 726-1200
Fax:  (615) 726-1776

Attorney for Time Warner Telecom of the
Mid-South, L.P.




4js dioo DIML Heyd Q,o r/sueyOBioVRsysyeba):u

20/z/01L
dT1 "d"7 ‘UuIsuoosim d d™ d 'd1
‘e1B1089) Jo woossje 30 woosja) ‘euelpu] o Woos(e) "HeMBH JO Woos[a ). 'Sexa] Jo Woosie) ‘eluloyjeD Jo woosa)
O uojBulysE J0 IBUIBAA BLUY lausepn sw) JBUIBMN BWIL JBUIBM Sl JBUIBAA Sy Jaulepn awi)
w098, JoUJBp alulj _
F00F ‘g
SXY Wwoooaapy
o1 YBIN JO 'd"1 ‘Aesser “dT AN 'd"7 'yinog 'd1 'd™ ‘euijoied "d"7 ‘OO Jo wooajeL
WoDS[a). JSWEAA BLuf MBN jo Wiodsjey . ~PIW 843 jo Wwodsja ] ‘epuold Jo wodsje} YHON Jo woosjay Ny —
M SwiL JSUIBA SWLL w0298 Jauepn ey WM Buil] JOUIEM WL JoureM suilL Jausep sun ) %05
%00L F %05
077 uobaug jo 49 %L o7 %66
WooBie ] Jousep atul| . s
071 suey jo QU] ‘WioDosBN
ol woosje | Jausep swi)
V00T
OT7 0oIxalN MaN jo
Woos|a ], Joulep aull)
OT1 euljoieD yinog jo diysisuped ejsusg
VR00F WODBIS | JOLIBAA BLII | 49 %l Wo0sje | JSUIBAA Bl |
%001
071 epeasN jo d71%66
9 Wwioosje [, JoUsBM Swi) D711 Biosauulp jo o
: Wooa|a | JOWep swi] d7 woosel M L
%001 — d1 %66 oo
0771 oyep; jo
wods|8 ], JBUIBAA SWII| O stouljif jo 0717 It sbutpioq
w0098 |, JRUSBAA BLUIL %00+ W09 L JOUIBAA BLuLL
i
00T
d9 %1
077 euozuy jo
Woo8j9 [ JSUIeM s ] 011 opesojog jo
Woos(a | Jeuiepn swiy
%00t 7001

U] SBUIP|OH WOooB[e ) JouIBA Bl | "OU] WOoJ9ja ] JsUtep sl

%00t

2INPNUS Alelpisgng "ou| Woosje | JeuleAn S|

-

LIgIHX3




corsreL

1S QI0D DL Heyw b ) IPHEYUMI U g ey o

'd "d”™ 'UISuodsIpM 'd™ 'd”l Ch 'd1
‘glbi039 Jo wossd ] 10 Wodsje). ‘BUBIPU] JO WIOOS[E). ‘lleMeH JO Woos[e ) 'Sexe 4o woos|je) ‘BJUIOED JO WODBIR )
OT1 uoibuiysep jo Jauieps aun Jouie - sWI | JSUIBAA Bl JoUIeAA Bl Jaulepp B Joulepp S}
woos|a JBUIBAN ALl _
%00T ‘dm
SXY WwoQons
OT1uein jo 'd"} ‘Assiar map jo 'd"] YHOA MaN jo . di ' ‘eulioie) 'd™7 'olQ J0 woosje ]
Wwoosjs ) Joutep sty woosjoy JaUIBAA S| WO003|9 | JSUIBAA S| mu“__hm.up__wmo M.__m”w_m._. ct._wummo E%“.w_m.» FEUTLTVCTITIT I Rore
7T Yinog-pIy M St M St
%004 40 WO30|9 ] JSUIBAA BLul] * %05
; %00+
077 uobaiQ jo d9 %1 d1%66
W0D39[9 ] Jsuiep awl R,
OT1 surew Jo i aeQaen

%00F

OT7 00O MoN Jo
WI0DBI3 | JBUIBAA BULL

Woosje ] JauIeAn SwWiL

%001

%00}

071 eufjole) yinosg jo
Wods|s ] Jousep awi ),

OT1 EpeAsN jO
Wo99j9 |, JBUIBAN BWL]

%004

%004

OT1 ejoseuuy jo
woosfe] Jsurep sw ]

071 oyepy jo
Woos|a | JaUIBA S|

£ a—

%00F

071 sloujl jo
Wo09|9 ] JOUSBA SWI)

D77 euozuy jo
Wooaja] IBUIBM S|

%00F

%001

371 opelojoD jo
Woo9j9, JOUIBM S|

Je00F

"ou} SBUIPIOH Wooe|a L Jaulep) slw]

diysisuped [eisuss

Woo9j9 ] JOUIBAA BLI|

dTwooseL M L

49 %}
1 %66
d7%86
OT1 ) sBuipjoM
%00k W028[5 ] JUIBAN BuLL
49 %4

%004

ainjonys Alejpisgng pesodold "ouj woosie 1 JaUIepA swi |

"0U| W99 Jausepp Sl

%00}




| Sharla Dillon - CSA Docket (00-00702) Page 1

From: Lucretia McDonald

To: Dillon, Sharla; Perrin, Lynda-Lu
Date: 12/5/02 10:13AM

Subject: CSA Docket (00-00702)

Debi would like for you to add Aeneas to the list of people who are noticed on this docket.

Mr. Jonathan V. Harlan, CEO
Aeneas Communications, LLC
301 South Church St.
Jackson, TN 38301
731-554-9200, Ext. 222

fax: 731-554-4440

Thanks.




